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GEMERAL PROVISIONS 


DEFINITIONS 


As used throughout thie centract, the following terms shall have 


the meanings set forth below: 


A. The term "Secretary" means the Secratary, the Under 
Secretary, or any Ausistant Secretary of the Department and the head or 
any aesistant head of the executive agency: and the term “his duly 
authovised representative” means any persen oF persone or beard (ether 
than the Contracting Officer) authorised to act for the Secretary. 


: B. The term "Contracting Officer® means the person 
execating this contract on behalf of the Government, aad any other officer 
or civilian employee who is a properly designated Contracting Officer; 
and the term includes, except as otherwise provided in this contract, the 
suthorined representative of s Contracting Officer acting within the limits 
of bis authority. 


CS. Except as otherwise provided in this contract, the term 
*eebcontracte” includes purchase ordera under this contract. 


CHANGES 


The Contvacting Officer may, at any time, by 2 written order, 
and withent notice to the sureties, if any, make changes in or additions to 
drawings and specifications, issue sdditional instructions, require snodified 
er addiGonal werk or services within the general scope of the contract, 
change the place of delivery or method of shipment, or the amount of 
Government farnished property. Lf any such change causes an increase cr 
decrease in the cost of, of the time required fer, performance of this 
eonteact, an equitable adjustment shall be made in the contract price, or 
time of performance, or beth, and the contract shatl be modified in writing 
accordingly. Any claim by the Contractor for adjustment under thie clause 
must be asserted within sixty (40) days from the dete of receipt by the Con- 
teacter of the notification of change: PROVIDED, HOWEVER, That the 
Conteacting Officer, if he decides that the incts justify sach action, may 
weceive aod act upon any auch claim asserted at aay time prior to final 
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payment ar thie contract. Failure to agree to any adjustment shall 
oe a dispute concerning a quastion of fact within the meaning of the clause 
of this contract entitied “DISPUTES.” Mewever, nothing in this clause 
eball excess the Contractor from proceeding with the contract as changed. 


INSPECTION 


Alli servicas, material and workmanship shall be subject te 
jnapection and teat by representatives of the Goveramest. Fer thie par- 
poss, the Contractor shall allow at ali reasonable times such inspectors 
and other Goverament personnel as ave certified for this purpeca by the 
Gontrecting Officer free sf geal Deemer e furnish 


-#eeh facilities, supplies and services as may be required for thia work 


PAYMEKTS 


A. The Contractor shail be paid progress payments in 
menthiy installments uper submission of properly certified invoices therefor 
te the Contracting Officer, who, after determining that the costs covared 
vy sach invoices are chargeable to this contract, shall certify the invoices 
and cauge payment to be made te the Contractor. Each progress payment 
abali be made te the extent of 90 percent of the amount of each inveice 
presented. The aggregate amount of the progress payments shall not ex- 
coed 90 percent of the contract price set forth in the Schedule. 


RB. The Contracter shall furnish to and file with the Coutrect- 
ing Officer sach copies of the employment contracts, if any, entered into 
with all trainees engaged in performing the services te be rendered under 
this contract a¢ may be required by the Coxtracting Officer. 


ASGGRUNMENT OF CLAIMG 


&. Porsoset te the provisions of the Assignment of Claims 
Act of 1946 as amended (31 U. 5. Code 283, 45 U. &. Gade 15), if thie 
contract provides for payments aggregating $1, 006 er more, claims for 
moneys due or to become gue the Contractor from the Government under 
this contract may be assigued te a bank, trost company, er other Hnancing 
tustitation, inclading acy Federal lending sgeecy, and may thereafter 


whe 
¥6-99 


Approved For Release 20dbidsitd : CIA-RDP81B00879R000500070291-2 


é, 


Approved For Release 2000/00/44 : CIA-FRDP814300879R000500070291-2 


he farther assigned and resasigned to any euch institution, Any such 
assignment or reassignment shell cover all amounts payable ander this 
contract and not already paid, and shall not be made te moze than one 
party, except that any each assigement or reaasigament may be made 
te one party as agent or trustee for two or more parties participating 
in euch Anancing. Notwithstanding any other provision of this centract, 
payments te an aasignee of any moneys due or to become due ander this 
contract shatl wot, to the extent provided in said Act as amended, be 
subject to reduction or set-off, 


B. In no event shail copies of this contract or of any plans, 


specifications, or other similar documents relating to work under thie 
contract, if marked "Top Secret," “Secret, * or “Confidential, * be 
furnished to any assignes of say claim arising under this contract or to 
any other persen not entitled to receive the same; PROVIDED, That a 
copy of any part or ali of this contract a0 marked may be furnished, or 
any information contained therein may be disclosed, to auch assignees 
upon the prior written authorization of the Contracting Officer. 


C. The Contractor shall cbtain the written acthorization 


of the Contracting Officer prior to the assigament of any rights under 
this contract. 


FEDERAL, STATE AND LOCAL TAXES 


A. Definitions: Ae ceed throughout this claaee, the 


following texyma shall have the meanings set forth below: 


covered by thie contract. The term dees net include trans- 
pertation taxes, unemployment compensstion taxes, social 
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security taxes, income taxes, excesa-profits taxes, capital 
ateock taxes, property taxes, and such other taxes as are act 
within the definition of the term “direct tax" aa set forth above 
in this paragraph. 


{i} The term “contyact date” means the effective 
date of thie contract if it {s a negotiated contract, or the date 
sot fox the opening of bids if it iz a centrect entered inte as a 
veeult of formai advertieing. For the purpose of any additional 
procurement of supplies or services called for by an agreement. 
sapplemental hereto, the term “contract date” shall refer to the 
date of such supplemental agreement, 


B. Federal Taxes: Except as may be otherwise provided in 
thie contract, the contract price includes all applicable Federal taxes in 
effect on the contract date. 


CG. Hate of Local Taxes: Except as may be otherwise 
provided in thia centract, the contract price does net include any State or 
local direct tax in effect on the contract date. The Contractor shall follow 
the directions of the Contracting Officer with reapsct to reporting the work 
baing performed ander thia contract for parpesces of allocation of State or 
local taxes and shall not report the work being performed hereunder for 
such purposes when the Government shall interpose chjection to each 
reporting on security grounds. 


D, Evidence of Kxemption: The Gevernment agrees, apon 
request of the Contractor, enless there exists ac legal basis to sustain an 
exemption, to furnish a Tax Exemption Certificate or other similar evidence 
of exemption with respect te any direct tax not included in the contract price 
pursuant to thie clanes; and the Contractor agrees, in the event of the 
refusal of the applicable taxing authority to accept such evidence of exemp- 
tion, (i) promptly to notify the Contracting Officer of auch refusal, {ii} to 
cause the tax in question to be paid in euch manner ea to preserve all rights 
to refand thereof, and {ili} if sc directed by the Contracting Officer, to take 
ail necessary action, in cooperation with and for the benefit of the Govern- 
ment, to secere a refund of such tax (in which evant the Government agrees 
te reimburses the Contractor fer any and all reaconabie expenses incerred 
at ite direction). 


E. Price Adjustment: lf, after the contract date, {i) the 
Federal Government or any State or local government either imposes or 
increases for removes an exemption with respect te} any direct tax or any 
tax directly applicable to the materials or components used in the manufacture 
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or farnishing of the completad supplies ox services covered by this 
contract, or (iJ) the Federal Goversment or any State or local government 
refuses to accept the evidence of exemption, furnished under paragraph D 
hereof, with reepect to any direct tax excluded from the contract price, 

ov (iii) the Federal Government does not furnish « tax exemption certificate 
er other similar evidence of exemption with respect to any direct tax 
excluded from the contract price, and if ender either (ij, {if}, om (iH) 

the Gontwactor is obliged te aad does pey ov bear the burden of any such 
tax {and does act secure a refund thereof), the contract price shall be 
correspoudingly increased, and if interest and penalties are incurred by 
reason of delay in payment of such tax on the instruction of the Contracting 
Officer, and such interest and penalties are legally imposed, the contract 
price shall he correspondingly increased. lf, after the contract date, the 
Conteactor is relieved in whole or in part from the payment or the burden 
of any digect tax included in the contract price, or any tax directly applicabie 
to the materials or components used in the manefacture or furnishing of the 
completed supplies er services covered by this contract, the Contractor 
agress premptiy to notify the Contracting Officer of such welief, and the 
contract price shall be correspondingly decreased or the amount of such 
galief paid over to the Government. Invoices or veschers covering any 
increase or decrease in contract price pursuant to the provisions of this 
paragraph sball state the amount thereof, as & sepsrate added er deducted 
item, and shall identify the particular tex imposed, increased, eliminated, 
or decreased. 


F. Refund or Drawback: If any tax or duty has been incloded 
ie the contract price or the price as adjusted under paragraph E of this 
clange, and if the Contractor fe entitied te a refund or drawback by reason 
of the expert or re-export of supplies covered by this contvact, or of 
materials of components used in the manufacture or furnishing of the 
cormpleted supplies or services covered by this ceatract, the Contractor 
agress that he will premptly netify the Contracting Officer thereof and that 
the ameunt of any such refund er drawback obtained will be paid over to the 
Gevernment or credited agsinat amounts due from the Government under 
thie contract) PROVIDED, HOWEVER, That the Coatractor shall act be 
required to apply for such refund or drawback unless so requested by the 
Cenatracting Officer. 


DEFAULT 


&. The Government may, subject to the provisions of 
paragraph B below, by written Notice of Defauit to the Contractor, terminate 
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the whole or any part of this contyact in any one of the following 
circumeatance at 


{i} if the Centractor fails to make delivery of the 
supplies or to perfarm the services within the time epecified 
herein or any eatension thereof; or 


{ii} Lf the Contractor falle te perform any of the other 
previsions of this contract, or so falie to make progress as to 
endanger performance af this contract in accordance with ite 
terms, and in either of these two circumstances does act cure 
euch fallure within a peried of 16 days {or sach louger period 
as the Contracting Officer may authorize in writing) after 
receipt of netice from the Contracting Officer specifying such 
faitare. 


B. The Contracter shall not be liable for any excess costa, 
if any feliure te perform the contract arises out of caness beyond the control 
and without the fauit of negligence of the Contractor. Such causes include, 
bat are not restricted te, acte of Ged or of the public exemy, acts of the 
Gevernment, fires, Noods, epidemics, quarantine restrictions, strikes, 
freight embargoes, unusually severe weather, and defauits of subcontractors 
due to any of seach causes unless the Contracting Officer ahall determine 
that the supplies or services ta be furnished by the sabcentractor were 
obtainable from other sources in sufficient time te permit the Contractor 
to meet the requized delivery schedule. 


Cc. ia the avent the Government terminates this contract in 
whole or in part as provided in paragraph A of thie clause, the Government 
may procure, upon such terms and in such manner as the Contracting Officer 
many deem appropriate, supplies or services similar te those so terminated 
and the Contractor shall be Uable to the Government for any excess costs 
for auch similar supplies or services, PROVIDED That the Contractor 
ehall continue the performance of this contract to the extent not terminated 
under the provisiona of this claase. 


D. if this contract is terminated as provided in paragraph A 
of thie clause, the Goverement, in addition to any other rights provided in. 
this clause, may require the Centracter to tranafer title ané deliver te the 
Gevernment, in the manner and te the extent directed by tha Contracting 
Officer, (i} any completed supplies, and {ii) auch partially completed 
supplies and materials, parts, tools, dies, jigs, fixtures, plans, drawings, 


information, and contract rights (hereinafter calied “manofacturing materiale} 


- 6 - 
Approved For Release 2000/09/14 : CIA-RDP81B00879R0005000 A02a6-2 


a. 


Approved For Release 2000/09M4 : CIA-FRDP81800879R000500070291-2 


as the Contractor hae specifically produced or specifically acquired for 
the performance of such part ef this contract ss has bean terminated; and 
the Contractor shail, ugon direction of the Contracting Officer, protect 
and preserve property in poasesalon of the Gostractor in which the 
Government has an interest. The Government shall pay te the Contractor 
the contract price for completed supplies delivered te and accepted by the 
Government, and the amount agreed upen by the Coeatractor and the Coa- 
tracting Officer for manufacturing materials delivered to and accepted by 
the Government and for the protection and preservation of property. 
Failere te agrees shall be a dispute concerning & qsestion of fact withir 
the meaning of the clause of this contract extitied "DISPUTES." 


EK. f, after notice of termination of thia centract under the 
provisions of paragraph A of this clause, it is determined that the faiiare 
to perform thie contract is dus te causes beyend the control and without 
the fault or negtigence of the Contractor pursuant to the provisions of 
paragraph B of this clause, such Notice of Default shall be deemed to have 
been issued pursuant to the clause of this contract entitled "TERMINATION 
FOR CONVENIENCE OF THE COVEANMENT,” and the rights and obliga- 
tiene of the parties hereto shall in such event be governed by such clause. 
Except ae otherwise provided in this contract, this paragraph E applies 
only if this contract is with a military department. 


fF. ‘The rights and remedies of the Goverament provided in 
this claaee shall not be exclusive and are is addition to any other rights 
and remedies provided by law or ander this contract. 


INSPUTES 


A. Except ae otherwise provided in this contract, any 
dispute concerning a question of fact arising under this contract which is 
net disposed of by agreement shall be decided by the Contracting Officer, 
who shall reduce bis decision to writing and mait or otherwise farnish a 
copy thereof to the Contractor. Within 30 days from the date of receipt of 
euch copy, the Contractor may appeal by mailing or otherwise furnishing 
to the Contracting Officer a written appeal addressed to the Secretary, and 
the decision of the Secretary or his duly authorised representative for the 
hearing of auch appeals shail, unless determined by a court of competent 
jurisdiction to have been (raadulent or capricious or arbitrary or so grossly 
erroneous as necessarily ta impty bad faith, or not supposted by substantial 
evidence, be final and cenclusive; PROVIDED That, if ne suck appeal ic 
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taken, the decision of the Contracting Officer shall be final end conciusive. 
in comnection with any appeal preceeding under this clause, the Contractor 
chal! be afforded an opportunity to be heard aad te offer evidence in suppert 
of its appeal. Pending final decision of a dispute hereunder, the Contractor 
shall proceed diligently with the performance ef the contract and in accord- 
ance with the Contracting Officer‘s decision. 


CONVICT LABOR 


A. In connection with the performance of work unde? this 
contract, the Contractor agrees nat to employ any perece undergoing 
sentence of imprisonment at hard labor. 


EIGHT-HOUR LAW OF 1912 


&. This contract, te the extent that it is of a chazacter 
specified in the Eight- Hour Law of 1912 as amended (40 0.5. Code 324-326) 
and is net covered by the Waleh-Healey Public Contracts Act (42 0.8. 
Code 35-45), is subject te the following provisions and exceptions of anid 
Eight-Hour Law of 1912 as amended, and to ali other provisions and excep~ 
tions of said Laws E 


contemplated by this contract, in the employ of the Gontracter or any aub- 
contractor contracting for any pert of the eaid werk, shall de required or 
permitted to work more than eight hours in ony one calendar day open ene) 


of every such laborer and mechanic empleyed by the Contractor oF any 
egubcontractor engaged in the performance of this contract shall be computed 


per day is permitted only apon the condition that every such laborer snd 


aach vietation of the requirements of this clause a penalty of five dollars 


for every calendar day in which each employee ie required or permitted te 
labor more than eight hours epon said work without receiving compensstion 


computed in accordance with thie clause; and ail penaities thus imposed shall 


be withheld for the use and benefit of the Government. 
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NONDISCRIMINATION IX EMPLOYMENT 


A. In connection with the performance of werk ander this 
coatract, the Contractor agrees not te discriminate against any employes 
or applicant for employment because of race, religion, color, 9# national 
origin. The aforesaid provision shali include, but not be timdited te, the 
following: employment, upgrading, demotion, or transfer; recruitment 
er recruitment advertising; layoff or termination: rates of pay or other 
forme of compensation; and selection fer training, incleding apprentice- 
ship. The Contractor agrees te post hereafter in conspicuons piacea, 
available for employees and applicaats for employment, notices to be 
provided by the Contracting Officer setting forth the provisions of the 
novdiscrimination clause. 


B. The Contractor further agrees to insert the foregoing 
provision in all subcontracts hereunder, except subcentracts for standard 
cemmercial supplies or raw materials. 


OFFICIALS NOT TO BENEFIT 


A. Ne member of or delegate to Congress, oF resident 
commissioner, shall be admitted te any share ox part ef this contract, 
or to any benefit that may arise therefrom; but this provision shall net 
be construed to extend to this contract if made with a corporation for ita 
general benefit. 


COVENANT AGAINST CONTINGENT FEES 


A. The Contractor warrants that no pereon OF selling agency 
has been employed or retained to solicit or secure this contract upon on 
agreement or understanding for a commission, percentage, brokerage, 
ox contingent fee, excepting bona fide employees or bona fide established 
commercial oy selling agencies maintained by the Contractor for the 
perposs of securing basiness. For breach or violation of this warranty 
the Government sball have the right to annei this contract without liability 
er in ite discretion te deduct from the coutract price or consideration 
the {ell ameunt of such commission, percentage. brokerage or contingent 
fee. 
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TERMINATION FOR CONVENIENCE OF THE GOVERNMENT 


A. The performance of work ander this contract may be 
terminated by the Gevernment in accordance with this clause, in whela, 
or from time te time in part, whenever the Contracting Officer shall 
determine that such termination is in the best interests of the Gevernmest. 
Any such termination shali be effected by delivery to the Contractor of 
au Notice of Termination specifying the extent to which performance of 
work under the contract {s terminated, and the date apen which such 
termination becomes effective. 


B, After receipt of a Notice of Termination, and except — 
ae otherwise directed by the Contracting Officer, the Contractor ahali 
{i} step work ander the contract on the date and te the extent specified in 
the Notice of Termination; (2) place no further orders or sabcontracts for 
vanterials, services or facilities except as may be necessary for compte- 
tion of sach portion of the werk under the contract as je not terminated; 
(3) terminate all orders and scbcontracts to the extent that they retate to 
the performance of work terminated by the Notice of Termination; (4) 
assign to the Government, in the manner, at the times, and to the extent 
directed by the Contracting Officer, sll of the right, title and interest of 
the Contracter onder the orders and eubcentracts 40 terminated; (5) settie 
all outetanding Habilities and all claims avieing oxt of auch termination 
of orders aud subcontracts, with the approval er ratification of the Con- 
tracting Officer, to the extent he may require which approval or ratification 
shail be Gnat for all the purposes of thie clause; i6) transfer title and deliver 
to the Government, in the manner, at the times, sad to the extent, if any, 
directed by the Contracting Officer, {i} the fabvicated or unfabricated parts, 
work in precess, completed work, supplies. and other material produced 
as a part of, o” acquired in cennection with the performance of, the work 
texminated by the Notice of Termination, {il} the completed or partially 
completed plans, drawings, information, and other property which, if the 
contract had been completed, would have been gequired to be faraished te 
the Gevarnrment; (7) ass its best efforts to sell, in the manner, at the times, 
to the extent, and at the price ox prices directed or authorized by the 
Contracting Officer, any preperty of the types vetarred to in provision (6) 
eof this paragraph; PROVIDED, HOWEVER, That the Centracter {i} eball 
not be required to extend credit to any purchaser, and (ii) may acquire any 
such property ander the conditions prescribed by and at « price or pres 
approved by the Contracting Officer; and PROVIDED FURTHER, That the 
proceeds of any auch transler oz disposition shall be applied in reduction 
of any payments to be made by the Government te the Contractor ander this 
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Cificer may direct; (8) compiate performance of euch part of the work 

as shall sot have bess teyuxinated by the Notice of Termination; and {9} 
take such action as may be secessary, or as the Coutracting Officer may 
direct, for the protection and preservation of the property related to this 


of the plant clearance period, ae defined in Section VIII, Armed Services 
Procarement Reguiation, as it may be amended from time to time, the 
Contractor may gubmit te the Contracting Officer « list, certified as te 
quantity and quality, of any or all iteme of termination inventery sot 
previously disposed of, exclusive of tteme the deposition of which has 
been directed or authorised by the Contracting Officer, and may request 
the Government to remove such items or enter inte a storage agreement 
covering them. Not later than fifteen (15) days thereafter, the Govern~- 
ment will accept title te euch items and remove them or enter into 4 


shall be eubject to verification by the Contracting Officer spon remeval 

of the items, or if the items are atered, within forty-five (45) days from 

the date of submiasion of the Uist, and any necessary adjustment to corract 
the Het ae submitted shall be made prior to final settlement. 


and with the certification prescribed by the Contsacting Officer. Such 
justify such ection, he may geceive and act upon any such termination cieim 


determined. 


D. Subject te the provisions of paragraph C, the Coatracter 
and the Contracting Officer may agree upon the whole or any part of the | 
ameunt or amounts to be paid te the Contractor by reason of the total or | 
partial termination of work parsuant te this clause, which amount er amounts | 
may inclade & reasonable allowance for profit on work done. The contract 
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shall be amended accerdingly, and the Contractor shall be paid the 
agreed amount. Nothieg in paragraph £ of this clacee, prescribing 
the ameunt to be paid to the Contractor in the event of failure of the 
Contractor and the Contracting Officer to agree upon the whole amount 
te be paid to the Contractor by reason af the termination of work pur- 
auant te this clause, shall be deemed te limit, restrict, or otherwise 
determine or affect the amount or amounts which may be agreed upon 
to be paid to the Contractor pursuant to this paragraph B,. 


E. in the event of the failure of the Contracter and the 
Contracting Officer to agree ae previded in paragragh D upon the whole 
amount te be paid to the Centracter by reason of the termisations of work 
pursuant to this clause, the Contracting Officer shall determine, on the 
basis of information available te him, the amount, if any, due to ths 
Contractor by reason of the termination and shall pay to the Contractor 
the amounts determined a2 followst 


{2} Fer completed supplies accepted by the Gevern- 
ment {or sold or acquired as provided in paragraph B {7} above) 
and net theretefore paid for, a sum equivalent to the aggregate 
price for such supplies computed in accerdance with the price 
or prices specified in the contract, appropriately adjusted fer 
any saving of freight or other charges; 


iz) The total ef: {i) the costs incurred in the perferm- 


ance of the work terminated, taciading initial costs and preparatory 


eupense atiocable thereto, but exclusive of any costs attributabie 
te supplies paid ow te be paid for nader paragraph E (1) hereof; 
{it} the cost of setttiag and paying claims arising out of the 
termination of werk ander subcontracts or orders, a8 provided 

in paragraph B (5) above, which are property chargeable to the 
terminated portion of the contract (exclusive of amounts paid or 
payable on account of supplies oz materials delivered or services 
furnished by subcontractors or vendors prior to the effective date 
of the Metice of Termination, which amounte shail be incladed in 
the costs payable under (i) above); {ili) a sam equal to 2% of that 
part of the amount determined under {i} which represents the cost 
of articles and materials not processed by the Contractor, ples 

a sum equal to 8% of the remainder of such amount, but the aggre- 
gate of such sume ehall not exceed 6} of the whole of the amount 
determined under subdivision {i} above, which emeunt for the 
purpose of thie subdivision (ili) shall exclude any charges for 
interest on borrowings. 
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(3) The reasonable costs of acttlement, incteding 
accounting, tegel, clerical, and other expenses reasonably 
necessary fer the preparation of settlement claims and support- 
ing data with respect to the terminated porticen of the contract 
and fer the termination and settlement of subcontracts thereunder, 
together with reasonabie storage, transportation, and ether costs 
incurred in connection with the protection er disposition of 
property allecable to this contract. The total sum te be paid to 
the Conteactor under (1) and (2) of this paragraph E shell sot 
exceed the total contract price as reduced by the amount of pay~ 
ments otherwise made and as further reduced by the contract 
price of work not terminated. Except fox normal apeilage, and 
except te the extent that the Government shall have otherwise 
expreasiy assumed the risk of loses, there shall be excluded from 
the amounts payable to the Gontractor 4s provided in paragraph 
E (1) aed paragraph E (2) (5), the faiz valae, ae determined by 
the Coutracting Officer, in connection with property whick is 
destroyed, lost, atelen or damaged eo as to become sadeliverabie 
to the Geverament, or to a buyer pareusnt to paragraph B (7). 


¥. Any determination of costs ender paragraph C or E 
hereot shall be governed by the Statemeat of Principles for Consideration 
of Costs set forth in Part 4 of Section Vill of the Armed Services Procere~ — 
meot Regalation, ss in effect on the date of this contract. 


G. The Contractor shall have the right of appeal, ender the 
clauee of this contract entitled “DISPUTES,” from any determination made 
by the Contracting Officer under paragraphs C or E above, except that if 
the Contractor hae failed te submit ite claim within the time provided in 
paragraph © above aed hae failed to request extension of such time, be 
shail have no such sight of appeat. in any case where the Contracting 
Officer has made a determination of the amount due sader paragraph C or 
E abeve, the Government ahall pay te the Contractor the fetlowing: {i} if 
there is ne right of appeal hereunder or if no timely appeal has beso takes, 
the amount so determined by the Contracting Officer, er (ii) if an appeal 
has been taken, the amount finally determined on such appeal. 


H. In arriving at the amount due the Contractor ander this 
clause there shall be deducted (i) sil sxliquidated advance or other 
unliquidated payments on account theretofore made to the Contractor, 

(2) any claim which the Government may have agsinet the Contractor in 
connection with thie contract, and (3) the agreed price for, or the preceeds 
of sete of, any materiaia, supplies or other things acquired by the Coatractor. 
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or scid, pursuant to the provisions of this clause, and not otherwise 
recovered by o credited to the Goveramest. 


I. Uf the termination hereunder be partial, prior to the 
settioment of the terminated portion of this contvact, the Contreacter may 
file with the Contracting Officer a request in writing for an aquiteble 
adjustment of the price er prices specified in the contract reiating to the 
continued pertion ef the contract (the pertion not terminated by the Motice 
of Termination), and such equitable adjustment ts may be agreed upon 
shalt be made in such price or prices. 


payments oo account against costs incurred by the Contractor is connection 
Ph tha terminated portion of this contract whenever in the oplaton of the 
Contracting Officer the aggregate of such peymants shail be withic the 
amount to which the Coatractor will be extitled hereunder. if the total of 
such payments is in excess of the amount finally agreed or determined to 
be due ander this clause, such excess shall be payable by the Contractor 
to the Geverament spon demand, together with interest computed at the 
sate of 6% per annam, for the peried frem the date auch exceas payment 
is received by the Contractor to the dete on which such excess is repaid 
to the Geverament; PROVIDED. HOWEVER, That no interest shall be 
charged with respect te any such excess payment attributable to a weduc-~ 
ten in the Contracter’s claim by reason of retention or other disposition 
of teymiaation inventory until ten days after the date of euch retention ox 


disposition. 


K. Untess otherwise provided fer ia this contract. or by 
applicable statute, the Contractor, frem the effective date of termination 
aad for a period of olx years after final settlement under this contrast, 
shall preserve and make avs ble to the Gevernment at ali geasonadie 


times at the office of the Contractor, bot witheut direct charge te the Govern~ 


ment, all its books, records, documents, and other evidence bearing on 
the costs and expenses, of the Coutvactor under this contract and relating 
te the work terminated hereunder, ef te the extent approved by the Con- 


-tyacting Officer, photographs, microphotegraphs or other authentic 


reprodsctions thereof. 


SUBCONTRACTS FOR WORK O8. SERVICES 


A. Me contract shall be made by the Centeacter with any 
other paxty for farnishing any af the completed or substantially completed 
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articles, spare ports or work, hevein contracted for, without the written 
approval of the Contracting Officer as te scurces. 


B. The Contractor shall give specific advance notification . 
te the Contracting Officer of any propvsed subcontract hereander whick 
{1} is on & cost or coat-plus-a-fixed-fee basis, oF {2} ie on a fixed-price 
basis exceeding tn dollar amount either $25, 000 or five percent (5%) of the 
total amount of thie contract. 


C. The Contractor shall not, without the prior written censent 
ef the Contracting Officer, place any eubcontract which {1) is on a cost of 
cost-plus-a-fixed-fee basis, oF (Z} is on a fixed-price basis exceeding in 
dollars amount either $25, 606 or five percent (5%}j of the tetal amount of 
this contract, or (3) provides for the fabrication, purchase, rental, instalie- 
tien or other acquisities, of any item of iadustrial facilities, or of special 
tooling having « value in excess af $1,006, or (4) is on « tirme-and-material 
or labor-hour basic. The Contracting Officer may, in hie Giscretion, ratify 
ju writing any such subcontract; such action shall constitute the consent of 
the Contrectng Officer as required by this paragraph C. 


D. The Conteacter agrees that no subcontract places under 
this contract shall provide fer payment on & cost~-plas-a-percentage-of-coat 
basis. 


EK. The Contracting Officer may, ix his discretion, specifically 
appreve in writing any of the provisions of a subcontract. However, such 


bility of the gubcontract price, unless wach approval specifically provides 
that it constitutes a determination of the acceptability of the subcontract 
price. 


¥. The Contracting Officer may approve all or any part of 
the Covtractor’s purchasing system and from time to time rescind or reinstate 
euch approval. Sach appreval shall be deemed to fvlGll the requirements for 
obtaining the Contracting Officer's consent to subcontracts ae prescribed in 
paragraph © above. 


INSPECTION AND AUDIT 


A. The Contractor agrees that its books and vecorda and its 
plasts, oF such part thereof ae may be engaged in the performance of thie 
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contract, shall at all resconabie times be subject to inspection and audit 
by any authorized representative of the Contracting Officer. 


B. The Contractor shall cause a like prevision te be incleded 
ies ail sabcontracts hereunder. 


l7. EXAMINATION OF RECORDS 


A. The Contractor agrees thet the Contracting Officer or any 
of bie duly authorized representatives shall, until the expiration of three 
years after final payment ander this contract, have access to and the right 
to sxamine any directly pertinent books, documents, papers, and records 
of the Contractor invelving transactions related te this contract, including 
subcontracts hereundsr, 


B. The provisions of paragraph A above are in addition to 
any other provieiones of thie contract relating te access to, retention of or 
inspection of records. 


18. GRATUITINS 


A. The Government may, by written actics te the Contractor, 
terminate the right of the Contyactor to precesd under this contract if it is 
found, atter netice and hearing, by the Secretary or bis duly authorised 
representative, that gratuities {in the form of entextainment, gifts, or other- 
wiae) were offered of given by the Contractor, or any agent o representative 
of the Ceatractor, to any officer or empleyse of the Government with a view 
toward securing a contract og securing favorable treatment with reepect to 
the awarding or amending, or the making of any determinations with reapect 
te the performing of such contract; PROVIDED, That the existence of the 
facts upon which the Secretary or his duly authorised representative makes 
auch findings shall be in issue and may be reviewed in any competent court. 


B. In the event this contract is terminated as provided is 
paragraph A hereof, the Government shall be entitied (i) te pursue the same 
remedies against the Contracter as it could pursue in the event of a breach 
of the contract by the Contractor, and (ji) as « penalty in addition to any 
other damages to which it may be entitied by law, te exemplary damages in 
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an amount {as determined by the Secretary or kis duly authosized repre- 
sentative) which shall be not lees than three nor mere than ten thmes the 
ceste incurred by the Contractor in providng any such gratuities to any 
such officer er employee. 


Cc. The rights and remedies of the Government previded 
in thie clause shall act be exclusive and are in addition te any other righte 
and remedies provided by law or under this contract. 


SERVICES 


A. The Centractor shall be responsible for the celection of 
ite trainees, for supervising techniques used in thelr work, and for keeping 
them informed ef all improvemests, changes, and methods of operations. 
The tralnece shall be welt qualified ts perform the services required a2 
directed by the Contracting Officer. The services shall be performed 
during the period specified in Past Il of the Schedule, bet the ime of start~ 
ing and ending performence and the number of trainees farnished at any 
time aball be as dixrscted by the Contracting Officer. 


CONTRACTOR PERSONNEL 


A. The Contractor shall provide all salarias and wages of 
the trainees and any and all other support necessary in connection with the 


services to be sendered hereunder except ac otherwise provided in the clanse 


of this contract entitied “SERVICES FURNISHED BY GOVERNMENT.” 
SERVICES FUBNIGHED BY GOVERNMENT 


in connection with services te be rendered herescnder, the Govern- 
ment shall furnieh and supply te the Contractor the folowing facilities and 
eearvices: 


A. Sabtable lodging and mesis for the trainees and instructors 
daving such periods as they are assigned to the base knees as Pavadise 
Ranch, 


B. The use of Government-fernished equipment and ground- 
handling equipment normally used for servicing the equipment invoived. 
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Cc. Seach other services and facilities ac are required from 
time te te and ae are avaliable, as approved by the Contracting Officer. 


MILITARY GECURITY REQUIREMENTS 


A. The provisions of this clanes shall apply to the extent 
that thie contract involves access te security information classified “Top 
Secret, “ “Secret, " or “Confidential. * 


B. The Governmest shall notify the Contractor of the security 
classification of this contract and the elements thereof, and of any subsequent 


‘gevisions in such security classification. 


G. Te the extent the Government has indicated ae of the date 
of thie contract, or thereafter indicetes, security classification under this 
contvact as provided in paragraph B above, the Contractor sball eafaguard 
all claasified siemants of thia contract and shall provide and maintain a 
ayetem of security controls within its own organisation in accordance with 
the requirements of (i) the Department of Defense industrial Security Manual 
for Safeguarding Classified Security Infarmation aa in affect on date of this 
contract, which Mangal ls hereby incorporated by reference and made & 
part of this contract, (i!) any amendments te said Manual required by the 
demands of national security as determined by the Government and made 
after the date of this contract, notice of which hae bean furnished to the 
Contractor by the Contracting Officer, and {iil} those provisions of written 
agreements entered into by the parties pertaining to the adaptation of the 
Manual to the Contractor's basiness. 


DB. Designated representatives of the Government responsible 
for inspection pertaining to industrial security shell have the right to inspect 
at reasonable intervals the procedures, methods, and facilities utilized by 
the Contractor {a complying with the requirements of the terms and conditions 
of thie clause, Shesld the Government, through ite aathorisad representative, 
datermine that the Contractor has not complied with such requirements, the 
Gevernment shall inform the Centractor in writing of the proper actions 
to be taken in arder to effect compliance with such requirements. 
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E. if, subsequent to the date of this contract, the security 
classifications or requirements ander this contract sre changed by the 
Gevernmest as provided in thia clause and the security costs under this 
contract are thereby increased or decreased, the contract price shall be 
gubject to an equitabie adjustrnent by reason of such increased or decreased 
costs. Any equitable adjustment abati be accomplished in the same manner 
ae if auch changes were directed under the clause in this contract entitied 
“CHANGES.” 


F. The Contyactor agrees to insert, in all subcontracts 
hereunder which involve access to classified security information, provisions 
which shall conform substantially to the language of this clause, including 
thie paragraph F but exctading the last sentence of paragraph E of thie clause. 


G. The Contractor aleo agrees that it shall determine that 
any subcontractor proposed by it for the furnishing of auppiics and services 
which will involve eccass to classified security informations in the Contractor's 
custody has been granted an appropriate facility security clearance, which 
is still in effect, prior to being accorded access te such classified security 
information. 


GOVERNMENT- FURNISHED PROPERTY 


A. The Government shall deliver te the Contracter, for use 
in connection with and under the terms of this contract, the property which 
the Schedule or the specifications state the Geverament will fernish 
{hereinafter referred to a6 “Geverament-farnished property“). The delivery 
pr performance dates for the supplies or services to be farnisked by the 
Ceatractor under this contract are based upon the expectation that Government- 
furnished property of a type guitable for use will be delivered to the Con- 
tractor at the times stated in the Schedule or if wet so stated in sufficient 
time to enable the Contractor to mest such detivery or performance dates. 
In the event that Government-furnished property is not delivered to the 
Contractor by such time or times, the Contracting Officer shail, if requested 
by the Contractor, make a determination of the delay eccasioned the Con- 
tracter thereby, snd shall grant to the Contractor @ reasonable eatension 
of time in vespect of sach delivery oF performance dates. The Government 
shall not be liable to the Contractor for damages or teas of profit by 
reasen of any delay in delivery of or failure to deliver any or all ef the 
Government-furnished property, except that in case of such delay or 
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failure, upon the written request of the Contractor, an equitable adjust- 
ment shall be made in the delivery or periormance dates, or price, or 
beth, and in any other contractual provision affected thereby, in accord- 
ance with the procedures provided for in the clause of this contract entitled 
*CHANGES. * 


B. By notice in writing the Contracting Officer may decrease 
the property furnished or to be farnishad by the Goveramest under thie 
contract. in any sech case, upon the written request of the Contractor, 
an equitable adjustment shall be made in the delivery or performance dates, 
or price, or both, and in any other contractual provisions affected by such 
decrease, in accerdance with the procedures provided fer in the clause of 
thia contract entitled “CHANGES. “ 


C. Tithe to the Gevernment-furniched property shall remain 
in the Gdvewnment. Title to Government~furnished property shail sot be 
affected by the incorporation or attachment thereof to any property not 
owned by the Government, nox shall such Gevernment-furnished property. 
or any part thereof, be or become a Sxture or lose ite identity as peorsonaity 
by reason of affixation to any realty. The Contractor shall maintain adequate 
property control records of Goverument-furnished property in accordance 
with the provisions of the “Manual for Control of Government Property in 
Possession of Contractors” dated March 1951. 


BD. The Government-furnished property shall, unless other- 
wise provided herein, be used only for the performance of this contract. 


E. The Contractor shall maistain and administer, in accord« 
ance with sound industrial practice, @ program for the maintenance, repair, 
protection and preservation of Gevernment-~furnished property, until disposed 
of by the Contractor in accerdance with this clases. In the event that 
damaged or defective Government-furnished property is delivered to the 
Contractor, or any other damage occurs te Government-farnished property 
the riek of which has been assumed by the Government ander this contract, 
the Government shall replace such items or the Contractor shall make sech 
repair of the property as the Government directa; PROVIDED, HOWEVER, 
That if the Contractor cannot effect auch repair within the time required, 
the Contractor may reject such preperty. The contract price includes no 
compensation to the Contractor for the performance of any repair or 
replacement for which the Government {s responaible, and an equitable 
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adjuatment will be made in the contract price for any such repair or 
replacement of Government~furnished property made at the direction 

of the Government. Any repair er replacement for which the Contractor 
is responsible under the provisions of this contract shall be accomplished 
by the Contractor at ite ewn expense. 


F. @) Except for loss, destruction or damage rasulting 
from a failure of the Contractor due to willful misconduct or 
lack of good {sith of any of the Contractor's managerial personnel 
ae defined herein, to maintain and administer the program for 
the maistenance, repair, protection and preservation of the 
Government-furnished property, as required by paragraph F 
hereof, and except ae specifically provided in this contract, the 
Gentractor shall not be liable for loss or destruction of or damage 
to the Government-furnished property {A} caused by any peril 
while tha property ls in transit off the Contractor's promises, 
ov (B} caceed by any of the following perila while the property 
is on the Contractor's or sabcontractor's premises, or on any 
other premises where such property may properly be located, 
or by removal therefrom because of any of the fellewing perile: 


i} Fire; Ughtning; windsterm, cyclone, tornade, hail; 
explosion; rict, rict sttending a strike, civil 
commotion; vandalism and malicious rwischief; 
sabotage; aircraft or objects falling therefrom; 
vehicles running on land or tracks, excluding 
vehicies owned or operated by the Contractor or 
any agent or employes of the Contractor; smoke; 
eprinkier leakage; earthquake or volcanic eruption; 
flood, meaning thereby rising of 4 body of water; 
hoatite or waritke action, inclading action in hinder- 
ing, combating, ex defending againet an actual, 
impending or expected attack by any government or 
severcsige power (de jare or de facto}, or by any 
authority using military, savel, or afy forces, or 
by an agent of such government, power, authority 
or forces; or 


{Hi} Other perti, of a type not Hated above, if auch other 
perfil ie customarily cevered by insurance (er by a 
reserve for self-inevrance) ia accordance with the 
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normal practice of the Contractor, or the prevailing 
practice in the fadustry is which the Contractor is 
engaged with respect to almilar property in the same 
general iscaie. 


The perile ae set forth in (A} and (B) above are herainafter cailed 
“excepted perlis.” 


The term “Contractor's managerial personnel” as used herein 
means the Contractor's directors, officers and any of its managers, 
superintendents, or other equivalent representatives who have 
aupervision or direction of {I) ali or substantially all of the Con- 
tractor'a business; {ll} all or substantially all of the Contractor's 
operation at any one plant of separate location at which the contract 
is being performed; and (Ill) « separate and complete major industrial 
operation in connection with the performance of thie contract. 


(ii) The Contractor represents that it is net including 
in the price hereunder, and agrees that it will not hereafter include 
in any price te the Government. any charge or reserve for insurance 
{including self-insurance fonds or reserves) covering locas or 
destruction of or damage to the Gowernment-furnished property 
caused by any excepted peril. 


(ili) Upon the happening of loss or destruction of or damage 
te any Government-furnished property caused by an excepted peril, 
the Contractor shall notify the Contracting Officer thereof, and shall 
cerarnunicate with the Loas and Saivage Organisation, if any, now 
or hereafter designated by the Contracting Officer, and with the 
assistance of the Loess and Salvage Organisation so dasignated 
{unless the Contracting Officer has directed that no such organisation 
be employed), shall take all reasonable steps to protect the Govera- 
ment-furnished property from further damage, separate the damaged 
and undameged Goverament-furnished property, put all the Govern- 
ment-furnished property in the best possibic order, and furnish to 
the Contracting Officer a statement of: {A) the lost, destroyed and 
damaged Geverement-furnished property, (3) the time and origin of 
the loss, destruction or damage, {C} all known Interests in commingted 
property of which the Government-furnished property is a part, and 
{D} the insurance, if any, covering any part of or interest in such 
commingled property. The Contractor shall be reimbursed for 
the expenditures made by it in performing its obligations ander 
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thie subparagraph (ili) (inciading charges made to the Contractor 
by the Lose and Salvage Organisation, except any of such charges 
the payment of which the Government has, at its option, assumed 
directly), to the extent approved by the Contracting Officer and 
set forth in a supplemental agreement. 


{iv} With the approval of the Contracticng Officer after 
joss or destruction of or damage to Government-furnished property, 
and subject to such conditions and Umitations as may be imposed 
by the Contracting Officer, the Contractor may, in order to 
minimize the loss to the Government or in order to permit resump~« 
tien ef business or the Hike, sell for the account of the Government 
any item of Government-furntehed property which has been damaged 
beyond practicable repair, or which is se commingled or combined 
with property of others, including the Contractor, that separation 
is impracticable. 


(v} Except to the extent of any loss or destruction of or 
damage to Government-farnished property for which the Contractor 
ie relieved of ability under the foregoing pravisions of this clause, 
and except for reasonable wear and tear or depreciation, or the 
utilisation of the Government-furniehed property in accordance 
with the provisions of this contract, the Governmoent-furnished 
property {other than property permitted to be sold) shall be returned 
to the Gevernment in as good condition as when received by the 
Contractor in connection with this contract, or as repaired ander 
paragraph E above. 


{vi) In the event the Contractor ts reimbursed or compensated 
for any toss or destruction of or damage to the Government- furnished 
property, caused by sa excepted peril, it shall equitably reimburse 
the Government. The Contractor shall do sothing to prejudice the 
Government's rights te recover against third parties for any such 
lows, deatruction er damage and, upon the request of the Contracting 
Officer, shall at the Government's expense, furnish to the Govers- 
ment all reasonable assistance and cooperation (including the 
prosecution of suit aud the execation of instruments of assignment 
in faver of the Government) in obtaining recovery. 


(wil) In the event any aircraft ere to be furnished under this 
contract, any loss or destruction of, or damage to, such aircraft 
or other Government- farnished property occurring in connection 
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with operations of said aircraft will be governed by the clause 
of this contract captioned “FLIGHT RISKS, “ te the extent such 
clause is, by ite terme, spplicable. 


G. The Government shall at all reasonable times have 
access te the premises wherein any Government-farnished property is 
lecated. 


H. Upon the completion of this contract, or at auch earlier 
dates ae may be fixed by the Contracting Officer, the Contractor shell 
gubmit, in a form acceptable to the Contracting Officer, inventory schedules 
covering all tteme of Government-farnished property not conegumed in the 
performance of this contract {including any resulting scrap), er not thereto- 
fore delivered to the Government, and shall detiver or make each other 
disposal of auch Governumect-farnished property, as may be directed or 
authorized by the Contracting Officer. Recoverable scrap from Gevernment- 
furnished property shall be reported in accordance with a procedure and 
in auch form ae the Contracting Officer msy direct. The net proceeds of 
any such disposal shall be credited to the contract price or shall be paid 
in such other manner as the Contracting Officer may direct. 


1. Directions of the Contracting Officer and communications 
of the Contractor iseued pursuant to this clause shell be in writing. 


J. Where the words "managers, superintendents or other 
equivalent representatives” are used or referred to, they shall be construed 
fox the purpose of this clause a8 meaning “manufacturing managers. plant 
managers, production managers, works managers, division superintendent, 
or other equivalent representatives.” 


K, The provisions of this clause shall apply te all supplies 
accepted and delivered but left in the possession of the Contractor fer 
medification, testing, or any other reason of purpose in connection with 
this contract. 


COPYRIGHTS 


A, The Contractor agrees to and does hereby grant to the 
Government, and to ite officers, agents aed employees acting within the 
acope of their official duties, {i} royalty-free, nonexclusive and irrevocable 
license to reproduce, translate, publish, ase, and dlepose of, and to authorize 
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others ao to do, all copyrightable material first preduced or composed 

and delivered to the Government under this contract by the Contractor, its 
employees or any individual or cencers epecifically empisyed or assigned 

te originate and prepare aech material; and (11) « license ss aforesaid under 
any und all copyrighted or copyzightable work vot Sret produced er camposed 
by the Contractor in the performance of this contract but which 1a incorporated 
im the material furnished ander the contract, provided that euch Ucense shall 
be only to the extant the Contractor new has, or prior to compiction er final 
settiement of the contract may scquire, the sight te grant such license with- 
out becoming Liable to pay compensation ta others avlely because of such 
grant. 


3. The Comtractor agrees that it will exert ail reasonabie 
effort to advise tha Contracting Officer, at the time of delivering any copy- 
vightable or copyrighted work furnished under this contract, of any adverssiy 
held copyrighted or copyrightabic material incorporated in any such work 
and of any levasion of the right of privacy therein contained. 


G. The Contractor agrees to report te the Contracting Officer, 
promptly and in reasouabiea written deteil, any notice or claim ef copyright 
infringement received by the Contractor with respect to any material delivered 
under this contract. 


FILING OF PATENT APPLICATIONS 


A. While and se tong ac the subject matter of thie contract 
is classified “Secret™ or higher, the Coutractor agrees that, before fling 
or causing to be filed patent application disclesing any of said subject 
raatier, i will refer the proposed application te the Contracting Officer for 
determination whether, for reasons of national security, such application 
ebould be kept secret or the isenance of « patent thereunder otherwise 
delayed, under pertinent statutes or veguiations; and the Contractor agrees 
te observe any instructions given wy the Contracting Officer in this regard, 
wih instructiona may include @ direction wet to file euch application so 
long as the Contracting Officer considers that euch Gling would jeopardise 
national security. Uf the Coetracting Officer divects the Contractor not to 
file such application, the Contractor may submit to the Contracting Officer 
a weitten request, addressed to the Secretary, for reconsideration of such - 
direction, but pending action by the Secretary, the Conteacter shall observe 
such instroction. 
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B. While and ec long as the subject matter of (hia contract 
is classified “Confidential, * the Contractor agrees to fursiah to the Con- 
tracting Officer, at the Ume ef or prior to filing or causing to be filed « 
patent application disclosing any of said eubject matter, 8 copy of sech 
application for determination whether, for reasens of national security, 
euch apptication should be kept secret or the iaeuance of a patent there- 
ander otherwise delayed, under pertinent statutes or regulations; and the 
Gontractor agrees to observe any instructions of the Contracting Officer 


in this ragard. 
26. PATENT BIGHTS 


A. Aa seed in this clause, the following terms shall have 
the meanings eet forth below: 


(ii The teym “Subject Invention" means any invention, 
improvement or discovery (whether or not patentable) conceived 
or first actuality reduced to practice either (A) in the performance 
of the experimental, davalopmental or research werk called for 
under thia contract, or (B} in the performance of any experimental, 
davalopmental or resesrch work relating to the subject matter of 
this contract which was dene upon the understanding that a contract 
would be awarded, 


(H} The term “Technical Personnel" meane any person 
employed by or working under contract with the Contractor (other 
than a subcontractor whose reaponsibdilities with respect to rights 
accruing to the Gaverament in inventions arising ender subcontracts 
are set forth in paragraphs F, G and H ef this clause), provided 
that aech person, by reason of the nature of his duties in connection 
with the performance of this contract, would reasonably be expected 
to make inventions. 


{ili} The terms "subcontract" and “subcontracter™ mean 
any sebcontract or subcontracter of the Contractor, and any 
laewar«tier subcontract ar subcontracter under this contract. 


B. The Contractor agrees to and doss hereby grant to the 
Geverament an irrevocable, nonexctusive, nontransferable and royalty-free 
license to practice, and cause to bs practiced for the Government threughout 
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the werid, each Subject Invention in the manufacture, use, and disposition 
accerding te law, of any article or material, and in the use of any method; 
PROVIDED, HOWEVER, That with respect to {i} any Gebject Invention made 
by other than Techaical Personne}, {ii} any Sabject Invention conceived 
prior te any performance of this contract ae set forth in paragraph A above 
bat first actually reduced te practice in the course of any such performance, 
and {111i} the practice of any Subject Invention in foreign countries, Cee said 
license and other rights hereinafter provided shali be te the extent of the 
Contractor*s right to grant the same without incurzing any obtigation to pay 
royalties or other compensation to others sclely on account of said grant. 
Nothing contained in thie paragraph shall he deemed to grant any license 
ander any invention other than a Subject Invention. Any license granted 
herein shall not cenvey any right to the Government te manefacture, have 
manufactured, or use any Subject Invention for the purpose of providing 
services or supplies to the general public in competition with the Centracter 
or fe Contractor's commercial icensees in the licensed Haids. 


C. The Contractor agrees as follews: {i} te make written 
dieclosare promptiy to the Contvacting Officer of each Subject invention 
which reasonably appears to be patentable and to exert all reasonable effort 
ta make auch disclosure not later than six months after fret pabtication, 
public use or sale; {ii} te specify, at the time ef such disclosure, whether 
or net said Subject Invention has been or will be claimed in a United States 
patent application and uniess it thereafter notified the Government to the 
contrary not later than eight months after firat publication, pabltlc use or 
sale, to file or cause te be Hled induc form and time a United States patent 
application covaring each Subject invention es specified; (ill) to the extent 
of the Contractor's right to de se, te deliver to the Cenmracting Officer such 
duly executed inetraments (prepared by the Government) of assignment, 
application pepere end rightful oaths as are secesssry to vest in the Govern~ 
ment the sole and exclusive ownership of, and the right te appty for and 
presecute patent applications covering, each Subject lavention which the 
Contractor does not specify as aforesaid for having so specified, thereafter 
netifies the Government to the contrary). subject, however, to the reserva~ 
tion of a nenexctusive and royalty-free license thereunder te the Contractor 
{and to lee associated and affiliated campavies, if any, within the corporete 
structure of which the Contractor is « part), which license shall be aseign- 
able to the successor of that part of the Contractor's business ta which it 
pertains; {iv} to furnish promptly to the Contracting Officer om request an 
irrevocable power of atterney to inepect end make copies of each United States 
patent application as filled by or on behalf of the Contvacer covering any 
Subject Invention; (v} in the event the Contrector elects not te continue 


prosecution of any sech United States patent application fled by the Contractor, 
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to eo notify the Contracting Officer not less than sixty days before the 
expiration of the reaponse period, and upon written request, to deliver to 
the Contracting Officer, to the extent of the Contractor's right to do so, a 
duly executed assignment to the Government of the entire rights to such 
patent application and any Subject Invention claimed therein subject to a 
reservation as apeciiied in (iii) above; and (vi) to deliver to the Contracting 
Officer duly executed instruments fally confirmatory of any Ucense rights 
herein agreed to be granted to the Government, If, to the beat of the 
Contractor's knowledge and belief, no inventions have been conceived or 
firet actually reduced to practice under this contract, the Contractor shall 
eo certify to the Contracting Officer, , 


D. The Contractor agrees to and does hereby grant to the 
Government, to the full extent of the Contractor's right to do so without 
payment of compensation to others, the right to reproduce, uee and disclose 
for governmental purposes {including the right to give to foreign governments 
for their use as the national interest of the United States may demand} all or 
any part of the reports, drawings, blueprints, data and technical information 
epecified te be delivered by the Contractor to the Government under thie 
contract; PROVIDED, HOWEVER, That nothing contained in this paragraph 
ahall be deemed, directly or by implication, to grant any Ucense under any 
patent now or hereafter iseued or to grant any right to reproduce anything 
else called for by this contract. 


E, Until the Contractor has delivered to the Government the 
disclosures required by paragraph C (1) of thie clauge and the information 
ae to any subcontractor required by paragraph G of this clause, there shall 
be withheld from final payment under this contract ten percent (10%) of the 
contract price, or $5,000, whichever is emaller; PROVIDED, HOWEVER, 
That the withholding of the aforesaid amount, or subsequent payment thereof 
to the Contractor, shatl not be construed as a waiver of any rights accruing 
to the Government under this contract; and PROVIDED FURTHER, That any 
amount 80 withheld ander this paragraph shall not be in addition to any 
amounts withheld under other provisions of thie contract. This paragraph 
shall not be construed a¢ requiring the Contractor to withhold any amounts 
from a subcontractor to enforce compliance with the patent provisions of a 
aubcontract. 


FE. The Contractor agrees to exert all reasonable effort to 
negotiate for the inclusion in any subcontract hereunder of $3,000, or more, 
in which payment is to be made for experimental, developmental or research 
work, of this patent rights clause or one approved by the Contracting Officer. 
In the event of refusal by a subcontractor to accept such patent rights clause, 
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sere Te aa ne: 


the Contractor shall obtain the written authorization ef the Contracting 
Officer (which authorization may be granted with respect to a particutar 
aubcontract) te proceed with the subcontract, and shall cooperate with the 
Government in the negotiation with euch subcontractor of a mutually accept -~ 
able patent rights clause; PROVIDED, HOWEVER, That the Contractor 
shall in any event require the subcontractor to grant to the Government 
patent rights under Subject Inventions of no less scope and on no lesa favor - 
able terms than those which the Contractor hae under auch subcontracts, 
except that in no event shall the subcontractor be required to grant to the 
Government patent rights in excess of those herein agreed to be granted 

to the Government by the Contractor. , 


G. The Contractor agrees to notify the Contracting Officer 
in writing of any subcontract containing a patent rights clause, to furnish 
to the Contracting Officer a copy of such clause, and promptly to notify the 
Contracting Officer when auch eubcontract ie completed. It is understood 
that with respect to such subcontract clause, the Government ie a third 
party beneficiary; and the Contractor hereby assigns to the Government 
all the rights that the Contractor would have te enforce the obligations of 
the subcontractor with respect to Subject Inventions, The Contractor shall 
not be obligated to enforce the agreements of any subcontractor hereunder 
relating to a patent righte clause in any subcontract. 


H. When the Contractor shows that it has been delayed in the 
performance of this contract by reason of its inability to obtain, under 
reasonable terms that include a euitable patent rights clause, a qualified . 
subcontractor for any particuler part, item or function of this contract for 
which the Contractor itself does not have available facilities or qualified 
personnel, the Contractor's delivery dates shail be extended for a period of 
time equal to the duration of such delay; and, upon request of the Contractor, 
the Contracting Officer shall determine te what extent, if any, an additional 
extension of the delivery dates, aud an increase in contract price based upon 
additional costa incurred, are proper under the circumetances; and the 
contract shall be modified accordingly. If the Contractor, after exerting all 
reasonable effort, is unable to obtain a qualified subcontractor aa set forth 


above, the Contractor may submit to the Contracting Officer a written request 


for waiver or modification of the requirement that a euitable patent rights 
clause be included in the subcontract. Such request shall specifically state 
that the Contractor has used all reasonable efforts to obtain such qualified 
aubcontractor and shalt cite the waiver or termination provision hereinafter 
set forth, If, within thirty-five (35} daya after the date of receipt of such 
request for a waiver or modification of said requirement, the Contracting 
Officer shalt fail to grant such request, the requirement shall be deemed to 
have been waived by the Government. If within auch period the Contractor 
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shall receive a written denial of such request by the Contracting Officer, 

thie contract shatk thereupon automatically terminate and the rights and 
obligations of the parties shall be governed by the provisions of the clause 

of this contract entitled "TERMINATION FOR CONVENIENCE OF THE 
GOVERNMENT" just aa if a notice of termination had been detivered to 

the Contractor specifying that the contract was terminated for the convenience 
of the Government, 


AUTHORIZATION AND CONSENT 


A. The Government hereby gives ita authorisation and consent 
{without prejudice to ite rights of indemnification, if such rights are provided 
for in this contract) for atl use and manufacture, in the performance of this 
contract or any part hereof or any amendment hereto or any subcontract 
hereunder {including any lower-tler subcontract), of any patented invention 
(i) embodied in the structure or composition of any article the delivery of 
which is accepted by the Government under this contract, or (ii) utilized 
in the machinery, tools or methods the use of which results from compliance 
by the Contractor or the using subcontractor with {a} apecifications or 
written provisions now or hereafter forming a part of this contract, or {b) 
apecific written instructions given by the Contracting Officer directing the 
manner of performance, 


PATENT INDEMNITY 


A. If the amount of this contract is in excees of $5,000, the 
Contractor agrees to indemnify the Government and ite officers, agente and 
ernployees against Uability, including costs and expenses, for infringement 
upon any Letters Patent of the United States (except Letters Patent issued 
upon an application which is now or may hereafter be, for reasons of national 
security, ordered by the Government to be kept secret or otherwise withheld 
from issue) arising out of the performance of thie contract or out of the use 
or disposal by or for the account of the Government of supplies furnished or 
construction work performed hereunder. The foregoing indemnity shall not 
apply unless the Contractor shatl have been informed as soon aa practicable 
by the Government of the suit or action alleging such infringement, and shall 
have been given an opportunity to present recommendations as to the defense 
thereof; and further such indemnity shall not apply in any one of the following 
situations: {i) any infringement resulting from the addition to any such 
supplies of other supplies not furnished by the Contractor for the purpose of 
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auch addition; ii) any settlement of a claim of infringement made withost 
the consent of the Contractor, anless required by inal decrees of & court 

of competent jurisdictions {iil} aey claim of infringement arising from use 
or disposal outelde the scope of any license limitation under which the 
Contractor is beand, provided that the Contractor hee notified the Govern- 
ment of the limitation prior to first delivery under this contract; (iv) any 
infringement necessarily resulting from changes {other than the substitution 
af ancther standard commercial part ax component manufactured or supplied 
by the Contractor} ordered pursuant to this contract, o from specific 
written instructions given by the Contracting Officer directing a manner of 
performing the contract not normally offlised by the Contractor. 


; B, The foregoing indemnity shat! apply suly to contract items 
or parts thereof which axe atandard commercisl supplies. 


MOTICK AND ASSISTANCE REGARDING PATENT INTRINGEMENT 


A. Wf the amount of this contract is in excess of $5,060, the 
Contracter agrees to report to the Contracting Officer, promptly and in 
reasonable written detail, each claim of petent infringemest based on the 
performance of this contract and asserted against it, oragatcet any of ite 
subcontractors if it has notice thereof. 


B. Im the event of litigation against the Government on account 
of any claim of infringement arising out of the performance of this contract 
ox out of the vec of any supplice furnished or construction work performed 
hereunder, the Contractor agrees that it will furnish to the Government, 
upon request, ail evidence and infoymation in its possession pertaining to 
the defense of such litigation. Such information shalt be farnished at the 
expense of the Government except in those cases in which the Contractor 
has agreed to indemnify the Government againet the claim being avserted. 


FLIGHT RISK 


A. Ate cned in this clacee the term “*gperation” incledes tests 
of aircraft, tests of equipment and accessories installed therein, and the 
operation of any power plant inetatied therein, whether or not the aircraft 
is in motion during the making of any such test or the operation of any such 
power plant. 
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B. Each and every operation of any aircraft {l) to be 
furnished to the Gevernment under this contract, or {2} tarnished to 
the Contractor by the Goverament for the performance of this contract, 
whether conducted by the Gentractor, by the Government or by any person 
authorized by the Government, shall be conducted at the risk of the Govern- 
ment ineciar an toss or destruction ef or damage te suck aircraft {inciuding 
equipment and accessories inetalied therein} is concerned, sotwithetanding 
the provisions of the clanse hereof entitled “GOVERNMENT~FURNISHED 
PROPERTY": PROVIDED, That if personnel condacting sach operation 
are not either furnished by the Government or approved in writing by the 
Contracting Officer, or his representative to whom such authority has deen 
delegated euch operation ahatl be conducted at the risk of the Contractor 
and the Contyactor shall be Uable fer lous and destruction of and damage 
to Government property occurring in the course of such operation; and 
FURTHER PROVIDED That the Contractor shall bear the risk of aad, with 
geepect te Government-furnished property, shath be liable for loss and 
destruction ef, and damage to, such aircrait, equipment and accessories 
occursing in the course of auch operation and resulting from willful mis- 
condact or failure to exercise good faith on the part of the Contractor's 
managerial personnel as defined in the clause hereof entitied “GOVERN- 
MENT-FURNISHED PROPERTY." 


C. Parsuant to the requirement of B above, the Contracting 
Officer hereby approves the trainces hereunder, and Contractor's instructors 
in connection with sesh training operations, as authevised personnel to 
conduct eporations on the ground only with respect to the operation of 
Government-owned aircraft cnder this coutract, within the scope of the 
area of training prcvided for under this contract. 


D. Any dleputes thet may arise ander the provisions of this 


clause shalt be determined as previded in the clase hereof entitled 
‘DISPUTE S.™ 
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31. ALTERATIONS IN CONTRACT 


ee, 


Approved For Release 2000/09/14 : CIA-RDP81B00879R000500070291-2 
a 33%6 - rs-99 


